Change of Control Agreement

By and Among

- CITY OF ATLANTA, GEORGIA
MEDIA ONE OF COLORADO, INC.
AND

AT&T COMCAST CORPORATION
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CHANGE OF CONTROL AGREEMENT

THIS CHANGE OF CONTROL AGREEMENT (the “Agreement”) is made this

day of , 2002, by and among the City of Atlanta (the “City”"); Media One of

Colorado, Inc., duly authorized to transact business in the State of Georgia (“the Franchisee™);
and AT&T Comcast Corporation, duly authorized to transact business in the State of
Pennsylvania (“AT&T Comcast”). The Parties in this Agreement shall include and refer to the
City, the Franchisee and AT&T Comcast. The Franchisee and AT&T Comcast may be referred

to collectively herein as “Companies.”

RECITALS

WHEREAS, the Franchisee currently holds a cable franchise (“the Cable Franchise
Agreement”) from the City, subject to the terms and conditions of the City of Atlanta’s Cable
Franchise Ordinance (the “Ordinance” or the “Cable Ordinance”);

WHEREAS, at the time of this Agreement, AT&T Corp. is the parent corporation and
has ultimate control of the Franchisee;

WHEREAS, on February 28, 2002, AT&T Corp. and AT&T Comcast filed materials,
including an FCC Form 394 (the “Application”) with the City seeking the City’s consent to a
transaction (the “Proposed Transaction™) by which AT&T Comcast will become the parent
corporation with ultimate control over the Franchisee that operates the cable television system
currently serving the City (the “System”);

WHEREAS, pursuant to the Ordinance, the Franchisee is required to seek the consent of

the Atlanta City Council prior to the consummation of the Proposed Transaction;



WHEREAS, AT&T Corp. and AT&T Comcast have represented to the City that the
Proposed Transaction will result in no change in the Franchisee and that the Proposed
Transaction will result in no change in local management or operations that will contravene
Franchisee’s obligations under the Ordinance;

WHEREAS, pursuant to the Ordinance, the City has reviewed, among other things, the
Application and other information submitted by AT&T Corp. and AT&T Comcast and the
qualifications of AT&T Comcast.

WHEREAS, the City Council has adopted an Ordinance consenting to the Proposed
Transaction subject to the terms and conditions of this Change of Control Agreement.

NOW, THEREFORE, in consideration of the City’s consent to the Proposed Transaction,
and subject to the terms and conditions of this Agreement, THE PARTIES DO HEREBY
AGREE as follows:

1. CHANGE OF CONTROL

1.1 In consideration of the promises and performances of the Companies, as
expressed in this Agreement and the Application, the City will consent to the
Proposed Transaction as described in the Application.

1.2 The Companies and the City reserve all rights and remedies available to each of
the parties which are not expressly granted in this Agreement.

1.3 Neither this Agreement, nor any other action or omission by the City at or before
the execution of this Agreement shall be construed to grant the City’s consent to
any future transfer of the Franchise and/or the System, and/or change in
ownership and/or control of the Franchise and/or the System, or to mean that the

City’s consent to any future transaction is not required



2.

3.

RESERVATION OF RIGHTS

2.1

The Companies agree that neither the City’s consent to the Proposed Transaction
nor the consummation of the Proposed Transaction shall (a) in any way waive,
diminish or otherwise affect adversely any right that the City has, may have, or
may at any time or in any manner subsequently acquire, with respect to any
matter, including, without limitation, (1) the right of the City to require
compliance with the terms of the Ordinance, and (2) the Franchisee’s past
compliance with the Ordinance; or (b) in any way waive, diminish or otherwise
affect adversely any right, remedy, recourse or recovery the City would have had
with respect to any matter, including, but not limited to, any renewal of the
Franchise accruing prior to the consummation of the Proposed Transaction or to
consider in any renewal breaches occurring prior to the consummation of the
Proposed Transaction, and any right of the City to compensation or other
remedies with respect to alleged prior breaches of the Ordinance, the Franchise
Agreement or any other prior commitment made with respect to performance
under the Ordinance or the Franchise Agreement, had the City’s consent to the
Transaction never occurred. The Franchisee shall continue to assume all existing

franchise liabilities and obligations.

ACCEPTANCE OF FRANCHISE OBLIGATIONS

3.1

Subject to Section 1.2 of the Cable Franchise Agreement, Franchisee hereby
accepts, acknowledges, and agrees that, after the Proposed Transaction, it will

continue to be bound by all the commitments, duties, and obligations, present,
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continuing and future, embodied in the Ordinance and that the Proposed
Transaction will have no effect on these obligations.

Nothing in this Agreement amends or alters the Ordinance or any requirements
therein in any way.

By the signatures below, the Franchisee, agrees that, from and after the
consummation of the Proposed Transaction, that it will not take any action
inconsistent with the provisions set forth in the Ordinance and shall comply with
(when executed and delivered) this Agreement.

By the signatures below, AT&T Comcast, as the ultimate owner of the Franchisee
after the consummation of the Proposed Transaction, hereby confirms the
certification set forth in Section V, Part II of the FCC Form 394 that the
Franchisee will comply with the terms of the Ordinance and applicable state laws
or local ordinances and related regulations, and will effect changes, as promptly
as practicable, in the operation of the System, if any changes are necessary to cure
any violations thereof or defaults thereunder presently in effect or ongoing. This
certification shall not release the Franchisee from any obligations or liabilities
under the Ordinance, whether arising prior to, simultaneously with, or subsequent
to the consummation of the Proposed Transaction. AT&T Comcast
acknowledges and agrees that the change of control will not affect, diminish,
impair or supercede the binding nature of the existing valid ordinances,
resolutions and agreements applicable to operation of the System, including but

not limited to any existing guarantees.



PAYMENT OF COSTS

Within fifteen (15) days of the effective date of this Agreement, the Franchisee shall pay
to the City the application fee of $25,000.00 as set forth in Section 14.3 of the Ordinance.
The payments made pursuant to this Section 6 shall not be deemed to be “franchisee
fees” within the meaning of Section 622 of the federal Cable Act (47 U.S.C. Section 542)
and such payments shall not be deemed to be (i) “payments-in-kind” or involuntary
payments chargeable against the compensation to be paid to the City by the Franchisee
pursuant to the Ordinance, or (ii) part of the compensation to be paid to the City by the
Franchisee pursuant to the Ordinance.

REPRESENTATIONS AND WARRANTIES OF CORPORATE STRUCTURE
Each of the Companies hereby represents and warrants that at the time of the execution of
this Agreement: (a) it is a corporation or partnership duly organized, validly existing, and
in good standing under the laws of the jurisdiction in which it is organized; (b) the
execution and delivery of, and performance by such Company under this Agreement are
within such Company’s power and authority without the joinder or consent of any other
party and have been duly authorized by all requisite corporate or partnership actions on
the part of such Company and are not in contravention of such Company’s charter, by-
laws and/or other organization documents; and (c) the execution and delivery of this
Agreement does not contravene, result in a breach of, or constitute a default under any
contract or agreement to which any of the Companies is a party or by which any of them
or any of their properties may be bound (nor would such execution and delivery

constitute such a default with the passage of time or the giving of notice or both), and do



not violate or contravene any law, order, decree, rule, regulation, or restriction to which

any of them is subject.

GENERAL REPRESENTATIONS AND WARRANTIES

The Franchisee hereby represents and warrants that at the time of the execution of this

Agreement the following existing conditions of the Cable Franchise Agreement have

been fulfilled or otherwise performed:

(2)

(b)

Except as provided in Section 7 of the General Terms and Conditions of this
Agreement, the Franchisee has substantially upgraded the cable system in
accordance with the requirements stated within Section 9.1 of the Cable Franchise
Agreement, Franchisee represents that the work was completed by December 31,
1999;

In accordance with and subject to Section 9.16 of the Cable Franchise Agreement
and applicable law, in the event that technology or equipment has facilitated the
deployment of new services in the three (3) largest cable systems within the
majority of the largest twenty-five (25) MSAs ( Metropolitan Statistical Areas) to
a level of products, services or technology exceeding that offered on the System,
the Franchisee shall undertake such improvements in the System to provide a
level of products, services, or technology equal to or better than those offered in
the three (3) largest cable systems within the majority of the largest twenty five
(25) MSAs. These improvements shall include, but are not necessarily limited to:
greater operational downstream bandwidth; network status monitoring; digitally-

compressed video; interactive service such as on-line computing, video-on-



(c)

(d)

(e)

®

(@

demand, video games and/or shop-at-home. Improvement efforts shall commence
within one (1) year of the initial date that the enhanced products, services or
technology are offered as set out herein. The enhanced products, services or
technology shall be made available to all service areas of the Franchisee’s System
within two (2) years of that date. These requirements are exclusive of
experimental and/or market tests.

Franchisee will not charge a subscriber for replacement of a drop that does not
carry the appropriate signal as defined by the FCC technical standards.

The Franchisee will comply with the requirements of Section 11.12 of the
Franchise Agreement, as amended, and if the City elects to redesignate an access
channel from public, educational, or governmental access to a commercial
channel, the Franchisee shall agree to such redesignation.

The current Public, Educational, and Governmental (PEG) feeds from the
origination studios in City Hall, People TV, Clark Atlanta University, Atlanta
Public Schools , and the Atlanta Fulton County Public library to the Companies
are a mixture of fiber optic and coaxial connections;

In accordance with and subject to Section 11.7.6 of the Cable Franchise
Agreement, the Franchisee shall assure that the signal quality and reliability from
all access origination points specified herein, or as may be designated in the
future, meet the same technical standards as the remainder of the System as set
forth herein;

In accordance with and subject to Section 11.7.1 of the Cable Franchise

Agreement, portions of the coaxial Special Services Network (SSN) are utilized in



providing access origination capacity to the City Hall, City Hall East, People TV

and Atlanta-Fulton County Public Library sites.

GENERAL TERMS AND CONDITIONS

As a condition to the City’s consent to the Proposed Transaction, the Parties agree to the

following terms and conditions:

(a)

®)

In accordance with and subject to Section 11.7.6 of the Cable Franchise
Agreement, the Franchisee shall assure that the PEG programming signal quality
and reliability from all access origination points specified in the Agreement meet
the same technical standards as the remainder of the System, including but not
limited to replacing any remaining coaxial links used by the designated access
entities into the System with fiber links within six months of the effective date of
this Agreement. In addition, after the coaxial links into the System have been
replaced with fiber links, the Franchisee shall test said access programming
signals to determine whether or not the signal meets the same technical standards
as the remainder of the System. In the event said signals fail to meet the same
quality of the remainder of the System, Franchisee shall undertake appropriate
steps to ensure the quality of the signal is the same as the remainder of the System
within six months of the effective date of this Agreement.

Franchisee shall identify the geographical areas that have not been fully upgraded
within seven days of the effective date of this Agreement; provided, however, the
Franchisee shall use best efforts to fully upgrade these areas within six months of

the effective date of this Agreement; Franchisee shall promptly notify the City of
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(©)

(d)

(e)

any construction impediments and events beyond control which prohibit
completing the upgrade within said time period (such as acts of God, strikes,
conflicts or labor unrest) and notify City of the first instance of delay. Upon
receiving such notification, the parties shall endeavor to implement a plan of
construction to expeditiously complete the upgrade.

In accordance with and subject to Section 9.16 of the Cable Franchise Agreement
in the event that Video On Demand (“VOD”) is deployed in the three (3) largest
cable systems within the majority of the largest twenty-five (25) MSAs,
(Metropolitan Statistical Areas), Franchisee shall commence improvement efforts
within one (1) year of the initial date that VOD is offered, as set out above. VOD
shall be made available to all service areas of the Franchisee’s System within two
(2) years of that date;

In accordance with, and subject to Section 9.16 of the Cable Franchise
Agreement, in the event that Interactive Video (“ITV”) is deployed in the three
(3) largest cable systems within the majority of the largest twenty-five (25)
MSAs, (Metropolitan Statistical Areas), Franchisee shall commence improvement
efforts within one (1) year of the initial date that ITV is offered, as set out above.
ITV shall be made available to all service areas of Franchisee’s System within
two (2) years of that date;

In accordance with, and subject to Section 9.16 of the Cable Franchise
Agreement, in the event that High Definition Television (“HDTV™) is deployed in
the three (3) largest cable systems within the majority of the largest twenty-five

(25) MSAs, (Metropolitan Statistical Areas), Franchisee shall commence
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improvement efforts within one (1) year of the initial date that HDTV is offered,

as set out above. HDTV shall be made available to all service areas of

Franchisee’s System within two (2) years of that date;

The Parties shall review and assess the System capacity in 2005 in accordance

with the terms of the Cable Franchise Agreement and/or Ordinance;

In accordance with and subject to Section 11.12 of the Cable Franchise

Agreement, the Franchisee shall allocate sufficient resources to implement the

following to strengthen and increase local minority programming:

(i) The Franchisee in consultation with the City shall develop a local

minority programming survey. The Franchisee shall implement and
conduct an annual survey of producers of local minority programming.

(i1) The Franchisee shall distribute the results of the survey to programmers
from whom the Franchisee purchases programming. The Franchisee shall
provide the City with the results of such survey on or before December
2003,

(111)) Every two years, Franchisee shall conduct a conference at the
Franchisee’s Atlanta facilities or other appropriate location to bring
together local producers of minority programming and buyers of
programming; and

(iv) In the event that the City elects to establish a minority programming
service, the Franchisee shall cablecast such minority programming service
on one of the channels identified in Section 11.1 of the First Amendment

to the Cable Franchise Agreement. If the City elects to redesignate said

12
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1)

k)

channel from public, educational, or governmental access channel to a
commercial channel, Franchisee shall agree to such redesignation. Such
programming service may be operated for any purpose the City shall
designate, including a commercial purpose, and may be operated by the
City or by an entity to be designated by the City. The funds described in
Section 11.14 of the Cable Franchise Agreement, as amended, may be
utilized to fund the planning, implementation, and operation of the
minority programming service;
The Franchisee shall, with the cooperation of the City, develop and implement a
plan to promote the awareness of the PEG Channels and the Community
Technology Centers by December 2002;
The Franchisee and the City shall meet within three (3) months of the effective
date of this Agreement to discuss the City’s ascertainment of the need for an
Inter-Franchise Interconnect and engage in cooperative planning, implementation
of Section 11.9.1 of the Cable Franchise Agreement;
The Franchisee agrees to review and discuss outstanding issues and unresolved
methods of calculation, including among other things, surrounding revenue
generated from Cable Advertising of Metropolitan Atlanta (“CAMA”). The
Franchisee further agrees to use best efforts to resolve all outstanding CAMA
issues by December 2002;
Recognizing the effect the Proposed Transaction may have on the quality of
customer service, to the extent practicable, the Franchisee shall use its best efforts

to maintain the present number of customer service centers in the City, In
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addition, to the extent practicable, the Franchisee shall exercise good faith efforts

to consider locating in the City, call and customer service centers serving Atlanta.

Upon entering a Bulk Rate Agreement with and receiving written authorization

from the Atlanta Housing Authority (“AHA”) or its designee, the Franchisee

agrees to provide cable service to each unit within the AHA high rise facilities

identified in Attachment A hereto. The Franchisee shall use best efforts to

provide cable service pursuant to such Bulk Rate Agreement within 60 days of the

date of said Bulk Rate Agreement. The monthly Bulk Rate for Basic Broadcast

Tier Service may be less than, however, in no event shall it exceed $5.00 per unit;

(@)

(i)

The Franchisee shall also provide the community room in each of the
AHA Highrises identified in attachment A, one free outlet and Expanded
Basic Cable Service so long as Service is being provided to said high rises.
If additional internal wiring is necessary to provide such service to the
community room, the Franchisee shall at its own cost and expense,
provide such wiring. Currently, Expanded Basic Cable Service includes
Broadcast Basic Service and approximately an additional forty-four (44)
channels. In the event Expanded Basic Cable Service substantially
changes, the community room in each of the AHA Highrises shall receive
comparable service.

Franchisee upon request, shall provide one free cable modem and
residential service to each of the aforementioned facilities. Any cable

modem provided pursuant to this Agreement shall be placed in a secure

14
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(n)

()
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area away from the general public and is for the exclusive use of the

residents of said facility.
With reasonable notice, the Franchisee in the presence of an engineer designated
by the City, shall perform tests, analyze and report on the performance of the
cable system as specified in Section 9.10.4 of the Cable Franchise Agreement
within sixty (60) days of the effective date of this Agreement.
Franchisee shall provide a copy of its maintenance log kept in accordance with
and subject to Section 9.10.5 of the Cable Franchise Agreement showing the date,
approximate time and duration and probable cause of all communication system
outages within sixty (60) days of the effective date of this Agreement;
Franchisee shall in accordance with and subject to Section 9.10.5 of the Cable
Franchise Agreement, maintain an annual log showing the date, approximate time
and duration, type and probable cause of all cable communication systems
outages whole or partial, due to causes other than routine testing or maintenance;
In the event the Franchisee acquires or locates conduits or poles in the City of
Atlanta, Franchisee shall comply with Section 10.3.19 of the Cable Franchise
Agreement. In accordance with and subject to Section 10.3.19 of the Cable
Franchise Agreement, the Companies shall grant to the City, free of expense joint
use of any and all poles and up to twenty-five (25) percent of any unused conduit
space owned by it for any proper municipal purposes; insofar as it may be done

without interfering with the free use of the Franchisee’s own wires and fixtures.
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(9@ The Franchisee is hereby notified, pursuant to Section 11.1, as amended, of the
Cable Franchisee Agreement, the City requests two additional channels for PEG
purposes; and

(1) Franchisee shall make available to subscribers upon request copies of the Federal

Communication Commission (FCC) customer service standards.

BREACH

In the event of a breach of a material term or condition of this Agreement or any
persistent failure to comply with any term or condition of this Agreement, which breach
or persistent failure shall continue for more than thirty (30) days after written notice from
the City, such breach or failure shall constitute a substantial violation of a material
provision of the Cable Franchise Agreement and shall entitle the City to all rights and
remedies for such a violation under the Ordinance, the Cable Franchise Agreement and

under applicable law.

MISCELLANEOUS PROVISIONS

9.1  Information to the City. One or more of the Companies shall keep the City
informed of the progress in completing the Proposed Transaction and shall
promptly, within thirty (30) days, inform the City in writing when the Proposed
Transaction has been consummated.

9.2 Material Changes. The Companies acknowledge that the City is approving the

Proposed Transaction on the basis of the information submitted to the City in and
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9.3

9.4

accompanying the Application as well as information provided during the City’s
consideration of the Application.
If there is any material change in the Proposed Transaction or the information
submitted in or with the Application or during the City’s consideration thereof, or
if the Proposed Transaction is» not completed substantially in accordance with
such submitted information, the Companies shall inform the City in writing within
thirty (30) days after such material change. If the City, in its reasonable
discretion, determines that (a) such material change in the Proposed Transaction
or in such submitted information has a material adverse affect on the ability of the
Companies to perform fully the obligations set forth in this Agreement or the
Ordinance; or (b) such material change involves the transfer of control of the
Franchisee to a third party or the transfer of the Cable Franchise Agreement to a
third party, then the further consent of the City shall be required.
No Waiver. Nothing in this Agreement shall be construed to waive any of the
City’s rights with regard to its regulatory or franchising authority, or alter the
terms and conditions of the Ordinance, except as specifically provided for herein.
Further, nothing in this Agreement shall be construed to waive any of the
Franchisee’s rights under the Ordinance or other applicable law, or alter the terms
and conditions of the Ordinance, except as specifically provided for herein.

No Waiver of Rights and Remedies under the Franchise Agreement. No
Failure of the City to insist upon the strict adherence to any term, condition or
period of time shall operate to estop the City or waive any rights or remedies of

the City which have or may accrue to the City hereafter.
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9.5

9.6

9.7

9.8

9.9

No Presumption of Renewal. It is understood and agreed by the Parties that
nothing in this Agreement is intended to grant renewal of the Franchise or to
create a presumption of renewal of the Franchise. It is the City’s intention to
proceed with the renewal process as permitted and/or required by the Ordinance
and applicabie law.

Effective Date. This Agreement shall not become binding upon the City and the
City shall incur no obligation under same unless and until this Agreement has
been approved by the City Council, signed by the Mayor, approved as to form by
the City Attorney, sealed by the Municipal Clerk and delivered to the Companies.
The date upon which such signing and approval are completed shall be the
“Effective Date” of this Agreement.

Modification. No statements, promises or inducements inconsistent with this
Agreement made by any Party shall be valid or binding, unless in writing and
executed by all parties. This Agreement may be modified only by written
amendments hereto signed by all parties.

Binding Acceptance. This Agreement shall bind and benefit the parties hereto
and their respective heirs, beneficiaries, administrators, executors, receivers,
trustees, successors, and assigns. Any purported assignment of this Agreement is
void without the express written consent of the signatories.

Voluntary Agreement. This Agreement is freely and voluntarily given by each
Party, without any duress or coercion, and after each Party has consulted with its
counsel. Each Party has carefully and completely read all of the terms and

provisions of this Agreement.
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9.10

9.11

9.12

9.13

9.14

9.15

Severability. If any term, condition, or provision of this Agreement shall, to any
extent, be held to be invalid, preempted, or unenforceable, the remainder hereof
shall be valid in all other respects and continue to be effective.

Counterparts. This Agreement may be executed in several counterparts, each of
which when so executed shall be deemed to be an original copy, and all of which
together shall constitute one agreement binding on all parties hereto,
notwithstanding that all parties shall not have signed the same counterpart.
Change of Law. Subject to Section 1.2 of the Cable Franchise Agreement, the
Franchisee must comply with the Cable Communications Ordinance and all
generally applicable laws, Ordinances, codes and regulations then in effect or
which come into effect. Subject to Section 1.2, in the event there is an adoption,
promulgation, modification, repeal or change in the existing law, judicial
interpretation of any applicable law or City Ordinances on or after the effective
date of this Agreement, such change in law shall be deemed to be incorporated
into this Agreement. This includes, without limitation and by way of illustration,
the issue of Open Access.

Governing Law. This Agreement shall be governed in all respects by the laws of
the State of Georgia and any applicable City of Atlanta local laws.

Time of Essence. In determining whether a Party has substantially complied
with this Agreement, the Parties agree that time is of the essence.

Captions and References. The captions and headings of sections throughout this

Agreement are intended solely to facilitate reading and reference to the sections

19



and provisions of this Agreement. Such captions shall not affect the meaning or

interpretation of this Agreement.

- end of page -

[signatures appear on the following pages]
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IN WITNESS WHEREOF, the parties have executed this Change of Control Agreement

as of the date set forth above.

ATTESTS: CITY OF ATLANTA

(Lohd e,

SSSEINT Dﬁ’ﬂTY MUNICR
APPROVED AS T INTENT X
VY, i and /\K/ //CV g/\/‘%’\/
/Director, Mayy/s O ce of Chief 1
Co jcati

Chief Financial Officer

Mayor

Clty Attorne{/
ATTESTS: MEDIA ONE OF COLORADO, INC.
%F % By:
Asmistesd Secretaty Name: Steve” Wiite

Title: Senior Vice President

AT&T COMCAST CORPORATION

[ (\LJ i By: \QL’L\A k"

Secretary Name: o
\ Title: ARTHUR R. BLOCK

Senior Vice President

21
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7Y COUNCIL
. ATL/HTA, GEORGIA

AN ORDINANCE BY COUNCILPERSON CLAIR MULLER
AS AMENDED BY FULL COUNCIL 02- @ -0900

AN ORDINANCE AUTHORIZING THE MAYOR TO
EXECUTE A CHANGE OF CONTROL AGREEMENT
BETWEEN THE CITY OF ATLANTA, MEDIA ONE OF
COLORADO, INC. , AN INDIRECT SUBSIDIARY OF AT&T
CORP., AND AT&T COMCAST CORPORATION,
WHEREBY THE CITY WILL CONSENT TO THE CHANGE
OF CONTROL OF THE CABLE FRANCHISEE FROM
AT&T CORP. TO AT&T COMCAST CORPORATION.

WHEREAS, on January 1, 1995, a Cable Franchise was granted to Southern Multimedia
Communications, Inc., a predecessor of MediaOne Group, Inc. d/b/a MediaOne of
Colorado (“Franchisee”) for the construction, reconstruction, operation and maintenance
of a cable communications system within the City of Atlanta for a period of fifteen (15)
years expiring January 1, 2010 (the “Cable Franchise”); and

WHEREAS, on November 15, 1999, the City consented to the change of control of the
Franchisee from Media One to AT&T Corp.; and

WHEREAS, AT&T Broadband intends to merge with Comcast Corporation to create a
new corporation to be known as AT&T Comcast Corporation (“AT&T Comcast™); and

WHEREAS, on February 28, 2002, AT&T Corp. and AT&T Comcast filed all
necessary materials, including an FCC Form 394 with the City of Atlanta seeking the
City’s consent to the proposed transaction whereby AT&T Comcast Corporation will
have ultimate control over the Franchisee and the cable communications system serving
the City of Atlanta; and

WHEREAS, Franchisee will operate the system and continue to hold and be responsible
for performance of the Cable Franchise; and

WHEREAS, pursuant to Section 14 of the City of Atlanta Cable Communications
Ordinance and Section 17 of the Cable Franchise Agreement, every change, transfer, or
acquisition of ownership or control of the franchise shall make the franchise subject to
revocation unless and until the City shall have consented thereto; and




WHEREAS, pursuant to Section 14 of the City of Atlanta Cable Communications

Ordinance and Section 17 of the Cable Franchise Agreement, the City may impose
-.conditions on its consent regarding technical, operating, customer service and financial

aspects of the cable system as well as the transferee’s acceptance of conditions related to
. past non-compliance with the Franchise or Ordinance; and

WHEREAS, the Department of Law, the Department of Finance, and the Mayor’s Office
of Marketing and Communications have reviewed the transfer application and have
determined that AT&T Comcast Corporation is qualified to become the ultimate parent
company of the Franchisee; and

WHEREAS, the City consents to the change of control of the Franchisee from AT&T |
Corp. to AT&T Comcast Corporation.

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE
CITY OF ATLANTA, GEORGIA AS FOLLOWS:

SECTION ONE:  That the Mayor be and is hereby authorized to execute a Change of
Control Agreement between the City of Atlanta, Franchisee and
AT&T Comcast Corporation which sets forth the terms and
conditions of the City’s consent to the change of control in a form
substantially similar to the draft agreement attached hereto.

SECTION TWO: That the City Attorney be and is hereby directed to prepare the
appropriate contractual agreement for execution by the Mayor, to

be approved by the City Attorney in substantially the form of that
which artached hereto.

ADOPTED as amended by the Council JULY 15, 2002
APPROVED by the Mayor JULY 22, 2002

Amendment Incorporated by krp/OMC 7/16/02




7Y COUNCIL
L XUTA, GEORGIA -.

AN ORDINANCE BY COUNCILPERSON CLAIR MULLER
AS AMENDED BY FULL COUNCIL 02- O -0900

AN ORDINANCE AUTHORIZING THE MAYOR TO
EXECUTE A CHANGE OF CONTROL AGREEMENT
BETWEEN THE CITY OF ATLANTA, MEDIA ONE OF
COLORADO, INC. , AN INDIRECT SUBSIDIARY OF AT&T
CORP., AND AT&T COMCAST CORPORATION,
WHEREBY THE CITY WILL CONSENT TO THE CHANGE
OF CONTROL OF THE CABLE FRANCHISEE FROM
AT&T CORP. TO AT&T COMCAST CORPORATION.

WHEREAS, on January 1, 1995, a Cable Franchise was granted to Southern Multimedia
Communications, Inc., a predecessor of MediaOne Group, Inc. d/b/a MediaOne of
Colorado (“Franchisee™) for the construction, reconstruction, operation and maintenance
of a cable communications system within the City of Atlanta for a period of fifteen (15)
years expiring January 1, 2010 (the “Cable Franchise”); and

WHEREAS, on November 15, 1999, the City consented to the change of control of the
Franchisee from Media One to AT&T Corp.; and

WHEREAS, AT&T Broadband intends to merge with Comcast Corporation to create a
new corporation to be known as AT&T Comcast Corporation (“AT&T Comcast”); and

WHEREAS, on February 28, 2002, AT&T Corp. and AT&T Comcast filed all
necessary materials, including an FCC Form 394 with the City of Atlanta seeking the
City’s consent to the proposed transaction whereby AT&T Comcast Corporation will
have ultimate control over the Franchisee and the cable communications system serving
the City of Atlanta; and

WHEREAS, Franchisee will operate the system and continue to hold and be responsible
for performance of the Cable Franchise; and

WHEREAS, pursuant to Section 14 of the City of Atlanta Cable Communications
Ordinance and Section 17 of the Cable Franchise Agreement, every change, transfer, or
acquisition of ownership or control of the franchise shall make the franchise subject to
revocation unless and until the City shall have consented thereto; and
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WHEREAS, pursuant to Section 14 of the City of Atlanta Cable Communications
Ordinance and Section 17 of the Cable Franchise Agreement, the City may impose

—.conditions on its consent regarding technical, operating, customer service and financial

aspects of the cable system as well as the transferee’s acceptance of conditions related to

. past non-compliance with the Franchise or Ordinance; and

WHEREAS, the Department of Law, the Department of Finance, and the Mayor’s Office
of Marketing and Communications have reviewed the transfer application and have
determined that AT&T Comcast Corporation is qualified to become the ultimate parent

company of the Franchisee; and

WHEREAS, the City consents to the change of control of the Franchisee from AT&T |
Corp. to AT&T Comcast Corporation.

NOW THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE
CITY OF ATLANTA, GEORGIA AS FOLLOWS:

SECTION ONE: That the Mayor be and is hereby authorized to execute a Change of
Control Agreement between the City of Atlanta, Franchisee and
AT&T Comcast Corporation which sets forth the terms and
conditions of the City’s consent to the change of control in a form
substantially similar to the draft agreement attached hereto.

SECTION TWO: That the Ciry Attorney be and is hereby directed to prepare the

appropriate contractual agreement for execution by the Mayor, to
be approved by the City Attorney in substantially the form of that
which atrached hereto.

Amendment Incorporated by krp/OMC 7116/02

ADOPTED as amended by the Council JULY 15, 2002
APPROVED by the Mayor JULY 22, 2002
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Change of Control Agreement
By and Among
CITY OF ATLANTA, GEORGIA

MEDIA ONE OF COLORADO, INC. AND AT&T COMCAST CORPORATION
Attachment A

List of City of Atlanta Highrises:

Barge Road Highrise

Cheshire Bridge Road Highrise
John O. Chiles Highrise

Cosby Spear Towers Highrise
East Lake Towers Highrise
Georgia Avenue Highrise

Graves Annex Highrise

Graves Highrise

9. Hightower Manor Highrise

10. Juniper & 10™ Highrise

11. Marian Road Apts. Highrise

12. Marietta Road Highrise

13. MLK Memorial Building Highrise
14. Palmer House Highrise

15. Peachtree Road Highrise

16. Piedmont Road Highrise

17. Roosevelt House Highrise

18. Quality Living Services—Campbellton Road
19. Baptist Towers

20. Epworth Towers

RN W~
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STATE OF MINNESOTA, )
)
COUNTY OF RAMSEY )

55

FAX NO. 7705597623

Securitics catried at 5702,668,146 in the foregoing statement, are deposited as vequired by law.

P. 07
- tnancial Statement — Decepber 31.20
t jre and ipe Insurance 2
Asgets Lisbilities & Other Funds
Ronds 5 6,734,260,738 L.osees _ $5,765,351,748
Stocks 4,674,162,869 Reins. Payable on Puid Losses 44,414,839
Real Estate 707,301,872 Loss Adjustment Expenses 1,481,280,376
Cash on Hand/Depasit 6,119 Contingent Commissions 38,583,444
Short Term Investments 437,833,140 Other Expenses 138,907,115
Other Invested Asstls 1,323,170,878 Taxes, Licenscs and Fees 4] 858 988
Receivable for Securities 53,590,110 Federal & Foreign Income Taxes 40,356,086
Agents’ Balances 1,112,095,358 Uneamned Premivms 1.673,585.306
¥unds held dep. with Reins Co. 69,915,987 Dividends Unpaid - Policyholders 28,998,790
Reinsurance Recoverable 123,640,964 Fund Held - Reins, Treabhes 79,394,677
Guarmsnty Fundy Receivable 4,631,048 Funds Withheld 83,010,621
EDP Equipment 20,721,523 Remittances snd items not allocated 3.621,770
Acerued Interest & Dividends 122,253,501 Provision for Reinsurance 112,370,524
Receivable from Affiliates 117,852,028 Excess Statutory Reserves 14,172,627
Equity/Deposits/Pools & Assoc, 44,569,953 Adjustment for Foreign Exchange 68,143,377
Other Assets 83,189.994 Drafts Qutstanding 121,747,513
Payable for Securitics 28,160,513
Other Liabilitics 358,238,623
Specinl Reserve-Guaranty Fund 1,000,000
TOTAL LIABILITIES 10,123,396,936
Gustanty Surplus Fund 1,000,000
Capital Paid Up 20,000,000
Surplus 5,485.405,546
Surplus as Regerds Policyholders 5.506.405,Sﬂg
TOTAL ASSETS S!S !ggg!gozaagg TOTAL LIABILITIES & SURPLUS $15.629.802.482

Iohn C. Treacy, Vice Preaident and Controller of the 5t Paul Fire and Marine Jnsurance Compsuy, being duly swora, depotes and
says that he is the above described afficer of 2aid company; that said company is a corporation duly organized, existing and engaging
in businces ax & surety campany under and by vicue of the laws of the State of Minnesota, and has duly complied with all

requiremants of the laws of said siate applicable 1o 2id company and is duly qualificd to act as surcty under such laws; that the
above is 4 tue statement 6f the aszets and liabilities of said company of the 31" day of December, 2000,

17/4/‘—'7#

Johu C. Teeady, Vice President and Controller

Subscribed and swom (o beface me tng 15th day of March, 2001

- M
M DUROIS
NGYARY PUBLK. MINNESOTA
Y COMMISSION
EMMRES JAN, M, 2004

diramidepicommipanil 200f&m doc
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ACKNOWLIEDGMENT OF ANNEXED INSTRUMENT

Stale of New York

County of New York

On Aupust 15, 2001 before me personally came Terry_Ann Gonzales-Selman, to

me known, who being by me duly sworn, did dcpose and say that he/she resides in NEW
YORK; that he/she is Attorney-in-Fact of St. Paul Fire and Marine Insurance
Company ihic corporation described in and which executed the within instrument; that
he/she knows the scal of said corporation, that the seal affixed to said instrumenlt is such
corporate seal; that it was affixed by order of the Board of Dircctors of said corporation,

and that he/she signed his/her name thereto by like order; and that the liabilities of said

corporation do not cxceed its asscts as ascertained in the manner provided by law.

DEBORAH A, BATTS
NOTARY PUBLIC, State of New York
No. 01SM50565118

Quaiilied 1n New York Coun

Cemmission Expires Feb. 26, 202 09,5 . Z Anzt

'Commission Expires ¢/ Notary Signaturc

06
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4 TheS"hl“ POWKR OF ATTORNEY : \

Seabiomrd Suvety Compioy United Siates Fidelity and Guarunty Company
L 51, Panl Fire and NMarine nsurance Company Fidelity und Guaranly tnsurance Company
| T, K, Paut Guardism Insorunce Company Fidelily and Gnaranty Insurance Underywritess, Tne.

St Paul Mevcory huurance Company

Power of Atlarney Mo, 22467 Certilicate No. 7 B ﬂ 4 6‘ 7

KNOW ALL MEN BY THESE PRUSENTS: That Seaboard Surely Company is a corporation duly orpanized under the laws of the Siate of New Yok, and that
St Paat Fige aond Maring hworance Company, St Paul Gualian tnsurance Company and SL Paul Mereury Jnsurance Company are corporations duly organized e
i Taws of e Stale of Mivnesoia, and that Upited Stares Fidelity and Guaranty Company is o corporation duly orpanized under the laws ol the State of Maryland, ane
that Lidelity and Cvanty Tnsucace Company s 2 corporation dnly organized vadee the laws of the Stale of lowa, and thal Fidelity and Guaranty lnsurance
Underwtities, Ine. is a corporatiun dily organtzed uader the laws of the State of Wisconsin (ferein rolleetively colfed the “Companies ™), aod that the Conyics do
herehy muke, constionte and appoint

Migdalia Otero, Paula Yip-Ying, J. Holland, Shirley Dewely, Vincent Moy, Theresa Giraldo, Ana W, Oliveras,
Tracey D. Watson, Terry Ann Gonzales-Selman, Robyn Walsh, Beverly Woolford, Christopher J. McCarty,
Debra L. Teplitzky, Richard Ambrose, Miki Contrera, Sally McGrath, Ivette Pimicnta and Francesca M. Papa

New York New York

ofthe City ol | .. s e oL W Swle - + their true and lawlvl Attorney(s)-in-Fat,
each in their ~,up.xm1¢ eapaeity il mote L]].n\ aac 5 named above, 1o sign it name s «urcty 1o, and 1o excevle, <eal and scknowledge any and #ll boads, nikderlakings,
contracts and other written instrmenis in the aature thereof on behalf of the ("nmp.mxu. in their business of guarantecing the fidelity of persons, goarantecing the
performance of contracls and executing or garanteeing honds and undurmkm"\ rl.quu ed or p(‘rfmllcd in yny actions or procecdings allowed by Saw.

!
AT LY

IN WITNESS WHEREQF, the Companies liaee caoged this mslrumcul C !) stﬂlz\td zind bhl'b{] lhxs 3" 2nd | _dayol April _..2001_
Ny "' - . "| 3
NS LS L
i Seaboyrd Surcty Company  ~ Voot ‘,'1', LT ’Uvmod Siafes Videlity and Guaranty Company
g ' S Paul Five samd Marine Insur unc.‘o (ompnn}' LRSI “)‘ s Yidelity and Guaranty Insucance Company

$t, Paul Guardian Insnrancé ('nmpl ’ #7 O T  Pidelity and Guaranty Insurance Underwriters, Ine.

SL il Mercury !mllr'lm‘L ( mmumy L Z %’W"/‘/’/

"" ]
.’» «J
JOUIN ¥, PHINNYY, Viee President

o) ; i o e Tog 3 [ 4 > i
: & - ? T e Yo £ { Woriemney e"‘“ <
Ayt Ao G g N -%‘" - { (’;éhm
Wa g / E'W
State of Maryland

City ol Baltimere THOMAS L NUIBREGISE, Awdatant Secretary

Onihis,, | . 2nd.__ . day ol __ Apl:il e « 2001 ___ . before me, the undersipned oflices, personally appeared Juhn E Phinagy and
Thamas 1‘,. Thoibrepise, who achnowledpd themiselves o be the Vice President and Assisiant Secretary, respectively, of Senboard Surely Company, 8t Pl Uire aned
Mawine Tnwranee Conpany, 8t Paul Guardian hisorance Company, St Paul Mereory Insurance Company, United States Fidelily und Guaranty Company, Fidelity snd
Giaranty Instrawee Company, und Fidelity and Guaranty Insurance Undeewriters, Ine.; and that the seals affized w the foregoing instrument aue the comporste seals of
said Companiess und that they, as sueh, being suthorized so to do, exceuted the foregoing Instrument for the purposes therein contained by signing the naes of the
eorporntions by themsebes ax duly awthorizcd offigers,

ﬁwmﬁu%-mm

RIBRCCA FASLEY-ONQKRALA, Notuy Palidie

In Witness Whereof, [ hivicunlo sctimy hand amd official seal,

My Conmbssion expires the 1310 day of July, 2002,

B6203 Rev, 7-P000 Priviod in U.S.A
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STATE OF NEW JERSEY

COUNTY OF SOMERSET

Onthis 15111 day of AUGUST

FAX NO. 7705587623

notary public, personally came: Paul Riley

2001, before me, the undersigned

to me known and who, being duly

sworn by me, did depose and say that he works in

Basking Ridge, New Jersey  and

that he is the _Assisiant Secrelary  of the corporation described within and that he

execnied -the foregoing instrument.

( E%tary Public) ‘

JUDITH A, SOWINSKI
NOTARY PUBLIC OF NEW JERSEY
Commission Explres 12/27/2005

.......
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THIS BOND REP1,ACES AND SUPERSEDES BOND NO. U1864900-396 ISSUED BY
UNITED PACIFIC INSURANCE COMPANY ON JULY 8, 1996

FRANCHISE BOND
Bond No. SK8879

KNOW ALL MEN BY TIIESE PRESENTS, That we, MediaOne of Colorado, Inc., a subsidiary of AT&T
Corp., as Principal, and 8t Paul Fire and Marine Insurance Company, a corporation of the Statc of Minncsota, as
Surety, are held and Lrmily bound unto The City of Atlunta, 55 Trinity Avenue-Soulliwest, Aflanta, GA 30335,
ag Obligee, in the sum of Two ¥Tundred Fifty Thousand & 00/100 Dollars ($250,000.00), lawful money of the
Uniled States of America, to be paid unto said Obligee, its successors and assigns, joinly and severally, fismly by
these presents,

WHEREAS, the Above bound Trincipal has entered into a written agrecment with the Obligee which grants a
Franchise to the Dringipal to use its public streets and places to transmit and distribute electrical impulses {hrough an
open line-coaxisl antenna system located therein. Principal has agreed to faithfully perform and observe and fulfill
atl lerms and condilions of said Franchise agreement referred to above and said agreement is hereby made a part of
this bond with like force and clfsct as if herein sct forth in length,

NOW, 'TIEREFORE, THE, CONDITION OF THIS OBLIGATION 1S SUCH, that if the Principal shall well
fully indennily and reimburse the obligee {or any loss that thcy may sulfer through the failute of the Principal to
faithfufly observe and perfer all abligations and duties imposed upen the Principal by said Franchise agreement,
for which a bond must be posted, then the above obligation to be void; otherwise to remnain in full foree and effect.

PROVIDED, HOWLVFR, it shall be a condition precedent 1o any right of recovery hereunder, that in event of any
. default on the part of the Principal, a written statement of the particular facts of such default shall be within thirty
) (30) days, delivered 1o Surety at 233 Broadway, New Youk, New York 10239 by registered mail,

PROVIDED, HOWEVER, Thal no claim, suit or action under this bond by reason of any such default shall be
brought against Surcly vnless asserted or commenced within twelve (12) months after the effective date of any
terminution or cancellation of this bond.

PROVIDED, HOWLVER, that no right of action shall accrue under this bond to or for the use of any person olher
than the Obligee, and its successors and ossigns.

PROVIDED, HOWEVER, that this bond may be terminated or cancelled by Surety by thirty (30) days prior notice
in writing from Surcty to Trincipal and to Obligee, such nolice to be given by certified mail. Such termination or
cancellalion shall not affect any liability incurred or accrued under this bond prior to the effective date of such
fermination or cancellation. The liability of the Surcty shall be limited to the amount set forth above and is not
cumulutive,

IN WITNESS WHEREOF, the Principal and Surcly have signed and sealed this instrument this 15th day of
August 2001, ‘ |

MediaOne of Colerado, Inc.,
A subsidiary of AT&T Corp,

By: i J> g - T oas . "l::
1 "

Paul Riley, Assistant Se etary

R
T

St. Paul Fire and Marione Insurance Company

o Mo frosne 4

Terry Aun Gdnzales-Selinan, Afforney-infFact
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I PP ML P b, ey, R e At A Fe | 3 2 Dl SR TP IR nt e e PTIN AR ET S ERE RIS TR r
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d LA PR AR il Dot rwtelahl o Tndd e b mbs okt A I NYC-000618360-02
THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS
Marsh USA Inc. NO RIGHTS UPON THE CERTIFICATE HOLDER OTHER THAN THOSE FROVIOED IN THE
1166 Avenue of the Amerlcas POLICY. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE
New York, NY 10036 AFFORDED BY THE POLICIES DESCRIBED HEREIN,
COMPANIES AFFORDING CDVERQgg_ e
COMPANY
0Z21000-Broad--02-03 A OLD REPUBLIC INSURANCE COMPANY
I4SURED COMPANY ' '
%?ngOne of Coéorado. Inc. B NATIONAL UNION FIRE INS, CO OF PA
Broadban s e ) A 1 e e
2925 Coutyards Drive COMPANY
Narcross, GA 30071 C N/A
COMPANY T

D  AMERICAN HOME ASSURANCE CO

OVRRRGRY T T T T R L T T IR
THIS IS TO CEMTIFY THAT POLICIES OF INSURANCE DESCRIBED |IERCIN MAVE BEEN ISSUED TO THE INSURED NAMER HEREMN FOR THE POLIGY PERIOD INDICATED,
NOTWITHETANDING ANY RLGUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THE CERTIFICATE MAY BE 1SSUED OR MAY
PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THIE TERMS, CONDITIONS AND EXCLUSIONS OF SUCH FOLICIES. AGGREGATE
LIMITE SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

R i I T R T i e

iy v

bt TYPE OF INSURANCE POLICY NUMBER ng,‘é‘:;ﬁgmf oY &"M':g‘:;,’,‘,"“ umITs
A ENERAL LABILTY MWZY 55616 10115102 10/15/05 | ceneraL acorecare $ NA.
X | GOMMEKCIAL GENERAL LinBILITY PRODUCTS . CompiopAG [§ 2,500,000
.. coams waoe [X] ocouk | peRsonaL £ by Ry | $ 2,500,000 |
|___| OWNCR'S & CONTRACTOR'S PROT | CACH QCCURRENCE $ 2,500,000
L S FIRE DAMAGE (Any ona fice) | $ .
MED EXP {Aty ons porsen) | $
A ?TOMOME LAsLITY MWTB 18496 10/15/02 10/15/05 COMBINED SINGLE L IMIT $ 2,500,000
| X_| anv auto ey v e e
| ALLOWNED AUTOS HODILY INJURY $
. | SCHEDULED AUTOS | e pereen) —
|| FIRCD AUTOS BO0DLY INJURY $
| NON.OVWNED AUTGS (Por scckient)
T B —
SN [N PSS e e PROPERTY DAMAGEC $

AUTO ONLY » EA ACCIDENT | 3

ARY AUTO OTHER THAN AUTOQ ONLY;
o S v o mmr. EACHACCIDENT | 8 R
AGGREGATE | §
EXCERS LIARILITY EACHODCCURRENCE 5 _
o | UMBREQLA E ORM ABCREGATE $ —
01HER THAN UMBRELLA FORM ]
OIS COUEEATION Ao T T T
L EL EACH ACCIDENT 3 e
s L l ] INCL |EL DISCASE-POLICYLIMIT | § e
OFFICERS ARE: FXC, EL DISEAGE-EACH EMPLOYEE] §
B |OTHER 4167543 - ADS 10715/02 10/15/03 $5MM WC/$2MM EL - n all
B |Excass Worker's Compensation 4161642 - MN 10/15/02 10/15/03 states in which AT&T is
B Jand 4161541 - Wi 10/15/02 10/15/03 approved for self-insurance,
D |Employer's Liability 4161540 - NY 10/15/02 10/15/03

DESCRIPTION OF DPERATIONS/ALOCATIONSVEHIGLES/SFECIAL ITEMS

Cantificate Holder Is named as Additional Insured on ihe General Liability Policy if requirad by wrilten contract, up to the limit required by the eontract, not
axcooding (he policy limil. Franchise Agreement Best Ratings: Company A and Company 8= A- X!

RRRTIRICATE HOLBER S St e e e GANGERLATION T T e T
o . P ’ N IS B FRRY] cenv ey ] ’

E . e
. .- v Ea. [ Ve ‘ . [ "

EHOULD ANY OF THE POLICIES DEACRINED |ILREIN DE CANCELLED BEFORE THE GXPIRATION DATE ‘ICREOF,
THE INSURCR AI'TOMDING COVERAGE WALL ENDEAVOR TO MAIL 30 DAYS WRITTCN NOTEE T THE

gé ?i:]iA“aF{\‘]tfnue SW Suite 2500 CERTHICATC HOLDGR NAMED HEREIN, BUT FAILURE TO Mal, BUCH NOTIGL SHALL IMPOSE NO ORILIGATION [+
Altn: Cable Franchise Coardinator/ COS HABILITY OF ANY KING UF ON THE INRURER AFFOHDING GOVLRAGE, ITS AGENTR OR REPRF SEN) ATWVILS, OR THIE

Allanta, GA 30335-0319 IBEUER OF THIZ SERTIFCATE.

MARSH USA INC, .
uy: RoseMarie Melillo MJJM M

Mol T R o amems L VAUDAB OF; 110102




